
MINUTES OF THE MEETING OF 
THE PARTNERSHIPS AND LIMITED LIABILITY COMPANIES COMMITTEE 

OF THE BUSINESS LAW SECTION OF THE CALIFORNIA STATE BAR 
 

February 14, 2008 
 
 Eric Sternberger, Chair of the Committee, called the meeting to order at 
approximately 10:00 a.m.  Members present were Charles McKee, Vice Chair, Ron 
Wargo, Secretary, Jessica Karner, David Riley, Endy Uhoka-Ajike, Christine Bartell, Ben 
Kwan, and Phil Jelsma.  Also present by invitation of the Chair were Allan Duboff, 
Executive Committee Liaison, Jonathan Watts, Nonprofit Committee, Carl Christensen, 
UCC Committee, ,Jane Springwater, UCC Committee, and Former Committee Chair and 
Legislative Committee member Denise Olrich. 
 
I. Administrative Matters 
 
 Preliminarily, Carl Christensen and Jane Springwater discussed their perspectives 
on the upcoming UCC section of the Guide to Limited Partnerships.  They indicated that 
the UCC drafters would provide an overview of obtaining and administering a security 
interest in a limited partnership. 

Chair Eric Sternberger took this opportunity to remind all authors to get their 
outlines in by the date of the next meeting, March 28, 2008. 
 

A. Minutes.  The Minutes for the January 10, 2008 meeting were reviewed and 
approved without change. 

B. Membership.  Eric Sternberger noted that past members Brad Rogerson and 
Steve Halper had been persuaded to rejoin the Committee. 

C. Upcoming Meetings.  The March 28, 2008 meeting will be held at the 
Oakland Airport Hilton from 11:00am – 2:00pm.  At the meeting, the Committee will 
review the outlines submitted by the authors of the Guide sections. 

D. Seminars.  Phil Jelsma has not picked an alternate day for the Re-RULPA 
Webinar.   Eric Sternberger mentioned that the Committee has submitted two programs 
for the State Bar Annual Meeting in September. 

E. BLS Committee Liaisons. 
   1. Executive Committee Liaison Allan Duboff emphasized the need to 
be sure that authors write original material, and gain proper permission for the use of any 
copyrighted material. 
   2. Legislative Liaison Phil Jelsma stated there was nothing new to 
report, primarily because the legislature is working on its annual budget.  He reminded 
the Committee that as a result of the passage of A.B. 198, the LLC gross receipts fee is 
now measured only by California receipts. 
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   3. The Corporations Committee Liaison Sharon Flannigan was not in 
attendance. 

II. Subcommittee Reports 

A. Publications Subcommittee.  The Publications Subcommittee has approved 
two articles written by Ed Gartenberg.  Final versions of the articles will be sent to Ron 
Wargo for posting on the Committee website. 

B. Guide to Limited Partnerships.  Eric Sternberger volunteered to write the 
section regarding the rights and liabilities of partners.  He also reminded all authors to 
work on their outlines. 

C. Webpage Subcommittee.  All current meetings and Committee member 
information is posted on the Committee website.   
 
III. Developments/Practice Issues 

 There is nothing to report in this area. 

IV. Legislative Committee 

 Denise Olrich, former Chair of the Committee and now a member of the 
Legislative SubCommittee of the Executive Committee of the State Bar, provided a 
discussion, complete with materials, about the Legislative Tool-Kit.  This set of detailed 
instructions provides guidance regarding: (1) comments to existing legislation; and (2) 
proposing new legislation.  Each set of instructions consists of a summary memorandum 
followed by a detailed checklist and sample cover letter to the Office of Governmental 
Affairs.  Following the instructions will help to ensure that the comments and/or proposal 
do not get rejected for technical deficiencies.  The materials will be available on the 
Executive Committee website. 

V. Practice Issues 

 Charles McKee discussed tax reporting of Series LLCs.  It was generally noted 
that no one really has a good idea about how to report for the different series.  Some 
accountants use a single return, while others use a separate return for each series, 
complete with separate tax ID numbers for each series. 
 
 Ronald Wargo asked about the filing requirements interspecies mergers.  It was 
generally agreed that when filing documents regarding an interspecies mergers, it was 
beneficial to file the Agreement of Merger along with the State Certificate of Merger 
form. 
 
 There being no further business to come before the Committee, the Chair declared 
the meeting adjourned at approximately 11:00 a.m. 
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